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ASSEMBLEE GENERALE EXTRAORDINAIRE 
Du 22 decembre 2016 - Numero 1192/16 


In the year two thousand and sixteen, on the twenty second of 
December, 

Before Maitre Joelle BADEN, notary, residing in Luxembourg, 

Is held 

An extraordinary general meeting of the sole shareholder of 
“FAIRMARK S.a r.l.”, a societe a responsabilite limitee having its 
registered office in L-8009 Strassen, 19-21 Route d’Arlon, recorded with 
the Luxembourg Trade and Companies’ Register under number B 30.995, 
incorporated pursuant to a notarial deed dated 28 th June 1989, published 
in the Memorial C, Recueil des Societes et Associations, number 349 of 
27 th November 1989, (the “Company”). 

The meeting was opened with Raf BOGAERTS, employee, 
residing professionally in Strassen in the chair, 

The chairman appoints as secretary and the meeting elects as 
scrutineer Flora GIBERT, employee, residing professionally in 
Luxembourg. 

The board of the meeting having thus been constituted, the 
chairman declared and requested the notary to state: 

I. That the agenda of the meeting is the following: 
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AGENDA 

1. - Contribution in cash of eighty two million eight hundred and 
eighty one thousand one hundred and twenty five euros (EUR 
82,881,125.-) realized by the sole shareholder of the Company so as to 
raise the capital of the Company from its present amount of sixty three 
million three hundred and seventy eight thousand four hundred and 
seventy five euros (EUR 63,378,475.-) to the amount of one hundred and 
forty six million two hundred and fifty nine thousand six hundred euros 
(EUR 146,259,600.-); 

2. - Against the contribution, issuance of three million three 
hundred and fifteen thousand two hundred and forty five (3,315,245) new 
mandatory redeemable preferred shares with a nominal value of EUR 25 
each, namely the “MRPS” to be fully paid up; 

3. - Subscription and payment of the newly issued MRPS; 

4. - Subsequent amendments of the articles of association of the 
Company; 

5. - Miscellaneous. 

II. - That the sole represented shareholder, the proxyholder of the 
represented shareholder and the number of his shares are shown on an 
attendance list; this attendance list, signed by the proxyholder of the 
represented shareholder and by the board of the meeting, will remain 
annexed to the present deed to be filed at the same time with the 
registration authorities. 

The proxy of the represented shareholder will also remain annexed 
to the present deed after having been initialled ne varietur by the persons 
appearing. 

III. - That the whole share capital being represented at the present 
meeting, no convening notices were necessary, the represented 
shareholder declaring that he had due notice and got knowledge of the 
agenda prior to this meeting. 

IV. - That the present meeting representing the whole share capital, 
is regularly constituted and may validly deliberate on all the items of the 
agenda. 

Then the general meeting takes unanimously the following 
resolutions: 

First resolution 

The general meeting decides to increase the share capital of the 
Company by an amount of eighty two million eight hundred and eighty 
one thousand one hundred and twenty five euros (EUR 82,881,125.-) so 
as to raise it from its current amount of sixty three million three hundred 
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and seventy eight thousand four hundred and seventy five euros (EUR 
63,378,475.-) to the amount of one hundred and forty six million two 
hundred and fifty nine thousand six hundred euros (EUR 146,259,600.-) 
through the creation and the issue of three million three hundred and 
fifteen thousand two hundred and forty five (3,315,245) new mandatory 
redeemable preferred shares (hereafter the “MRPS”), as described in the 
articles of association, having a par value of twenty- five euros (EUR 25.-) 
each. 

Subscription and payment 

All the three million three hundred and fifteen thousand two 
hundred and forty five (3,315,245) new MRPS are entirely subscribed by 
the sole shareholder Arioso AG, a company incorporated under the laws 
of Switzerland, having its registered office at Grafenauweg, 10, CH-6300 
Zug here represented by Raf BOGAERTS, prenamed, by virtue of a proxy 
under private seal given in Zug, on 16 th December 2016, for a total price 
of eighty two million eight hundred and eighty one thousand one hundred 
and twenty five euros (EUR 82,881,125.-) entirely allocated to the share 
capital. 

All the three million three hundred and fifteen thousand two 
hundred and forty five (3,3 15,245) new MRPS are entirely paid up in cash 
so that the amount of eighty two million eight hundred and eighty one 
thousand one hundred and twenty five euros (EUR 82,881,125.-), is as of 
now available to the Company, as it has been proved to the undersigned 
notary. 

Second resolution: 

As a consequence, the general meeting decides to amend the first 
paragraph of article 5 of the articles of association of the Company, so 
that it will henceforth be read as follows: 

“Art. 5 ( first paragraph) The share capital of the Company is set 
at one hundred and forty six million two hundred and fifty nine thousand 
six hundred euros (EUR 146,259,600.-) represented by seventy seven 
thousand one hundred and thirty nine (77,139) ordinary corporate units 
(the "Ordinary Corporate Units ’) and five million seven hundred and 
seventy three thousand two hundred and forty five (5, 773,245) mandatory 
redeemable preferred shares (the “MRPS ”), with a nominal value of 
twenty-five euros (EUR 25.-) each, each being fully paid-up (together the 
“Shares ”). ” 

There being no further items on the agenda, the meeting is closed. 

Whereupon 

The present deed is drawn up in Luxembourg, at the office of the 
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undersigned notary, at the date named at the beginning of this document. 

The undersigned notary who understands and speaks English states 
herewith that on request of the appearing persons, the present deed is 
worded in English followed by a French version; on request of the same 
appearing persons and in case of divergences between the English and the 
French texts, the English text will prevail. 

After reading and interpretation to the appearers, the board of the 
meeting signed together with the notary the present deed. 

Suit la version frangaise du texte qui precede: 

L'an deux mille seize, le vingt-deux decembre, 

Par-devant Maitre Joelle BADEN, notaire de residence a 
Luxembourg, 

S'est reunie 

L’assemblee generale extraordinaire de l’associe unique de la 
societe a responsabilite limitee « FAIRMARK S.a r.l. », ayant son siege 
social a L-8009 Strassen, 19/21 Route d’Arlon, inscrite au Registre de 
Commerce et des Societes de Luxembourg sous le numero B 30.995, 
constitute suivant acte notarie en date du 28 juin 1989, publie au 
Memorial C, Recueil des Societes et Associations, numero 349 du 27 
novembre 1989 (la « Societe »). 

L’assemblee est ouverte sous la presidence de Raf BOGAERTS, 
employe, residant professionnellement a Strassen. 

Le president designe comme secretaire et l’assemblee choisit 
comme scrutatrice Flora GIBERT, employee, residant 
professionnellement a Luxembourg. 

Le bureau ainsi constitue, le president expose et prie le notaire 
instrumentant d'acter: 

I.- Que la presente assemblee generale extraordinaire a pour 

ORDRE DU JOUR: 

1. - Apport en especes de quatre-vingt-deux millions huit cent 
quatre-vingt-un mille cent vingt-cinq euros (EUR 82.881.125,-) realise 
par Tactionnaire unique de la Societe alin de porter le capital de la Societe 
de son montant actuel de soixante-trois millions trois cent soixante-dix- 
huit mille quatre cent soixante-quinze euros (EUR 63.378.475,-) a cent 
quarante-six millions deux cent cinquante-neuf mille six cents euros 
(EUR 146.259.600) ; 

2. - En contrepartie de cet apport, creation et emission de trois 
millions trois cent quinze mille deux cent quarante-cinq (3.315.245) parts 
sociales preferentielles obligatoirement rachetables d’une valeur nominale 
de EUR 25.- chacune, denommees les « MRPS » entierement liberees ; 
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3. - Souscription et liberation des MRPS nouvellement emises ; 

4. - Modification subsequente des statuts de la Societe ; 

5. - Divers. 

II. - Que l’associe unique represente, le mandataire de l’associe 
represente, ainsi que le nombre de parts sociales qu'il detient sont indiques 
sur une liste de presence; cette liste de presence, apres avoir ete signee par 
le mandataire de l’associe represente ainsi que par les membres du bureau, 
restera annexee au present proces-verbal pour etre soumise avec lui a la 
fonnalite de l'enregistrement. 

Restera pareillement annexee aux presentes la procuration de 
l’associe represente, apres avoir ete paraphee ne varietur par les 
comparants. 

III. - Que l'integralite du capital social etant representee a la 
presente assemblee, il a pu etre fait abstraction des convocations d'usage, 
l’associe represente se reconnaissant dument convoque et declarant par 
ailleurs avoir eu connaissance de l’ordre du jour qui lui a ete communique 
au prealable. 

IV. - Que la presente assemblee, reunissant l’integralite du capital 
social, est regulierement constitute et peut deliberer valablement, telle 
qu'elle est constitute, sur les points portts a l'ordre du jour. 

L’assemblte gtntrale prend ensuite a l’unanimitt les resolutions 
suivantes: 

Premiere resolution: 

L’assemblte gtntrale dtcide d’augmenter le capital social de la 
Socittt a concurrence de quatre-vingt-deux millions huit cent quatre- 
vingt-un mille cent vingt-cinq euros (EUR 82.881.125,-) afin de le porter 
de son montant actuel de soixante-trois millions trois cent soixante-dix- 
huit mille quatre cent soixante-quinze euros (EUR 63.378.475,-) a cent 
quarante-six millions deux cent cinquante-neuf mille six cents euros 
(EUR 146.259.600) par la creation et l’tmission de trois millions trois 
cent quinze mille deux cent quarante-cinq (3.315.245) nouvelles parts 
sociales prtftrentielles obligatoirement rachetables (ci-apres dtnommtes 
les « MRPS »), telles que dtcrites dans les statuts, d’une valeur nominale 
de vingt-cinq euros (EUR 25,-) chacune. 

Souscription et liberation 

La totalitt des trois millions trois cent quinze mille deux cent 
quarante-cinq (3.315.245) MRPS nouvelles sont integralement souscrites 
par l’associe unique Arioso AG, societe de droit suisse, ayant son siege 
social a 10, Grafenauweg, CH-6300 Zug, ici representee par Raf 
BOGAERTS, prenomme, en vertu d’une procuration sous seing prive 
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donnee a Zug, le 16 decembre 2016, pour un prix total de quatre-vingt- 
deux millions huit cent quatre-vingt-un mille cent vingt-cinq euros (EUR 
82.881.125) entierement affectes au capital social de la Societe. 

La totalite des trois millions trois cent quinze mille deux cent 
quarante-cinq (3.315.245) MRPS nouvelles sont entierement liberees en 
especes, de sorte que la somme de quatre-vingt-deux millions huit cent 
quatre-vingt-un mille cent vingt-cinq euros (EUR 82.881.125) est des 
maintenant a la disposition de la Societe, ce dont il a ctc j us title au notaire 
soussigne. 

Deuxieme resolution 

Par consequent, Passemblee generale decide de modifier le 
premier paragraphe de Particle 5 des statuts de la Societe, afin de lui 
donner desormais la teneur suivante : 

« Art. 5 (premier paragraphe) Le capital social de la Societe est 
fixe a la somme de cent quarante-six millions deux cent cinquante-neuf 
mille six cents euros (EUR 146.259.600) represente par soixante-dix-sept 
mille cent trente-neuf (77.139) parts sociales ordinaires (les «Parts 
Sociales Ordinaires») et cinq millions sept cent soixante-treize mille deux 
cent quarante-cinq (5.773.245) parts sociales preferentielles 
obligatoirement rachetables (les « MRPS») d'une valeur nominale de 
vingt-cinq euros (EUR 25,-) chacune, toutes entierement liberees 
(ensemble les «Parts Sociales»). » 

Plus rien n’etant a l’ordre du jour, la seance est levee. 

Dont acte 

Fait et passe a Luxembourg, en P etude du notaire soussigne, date 
qu'en tete. 

Le notaire soussigne qui comprend et parle l'anglais, constate que 
sur demande des comparants, le present acte est redige en langue anglaise 
suivi d'une version fran 9 aise; sur demande des memes comparants et en 
cas de divergences entre le texte anglais et le texte fran 9 ais, le texte 
anglais fait foi. 

Et apres lecture faite et interpretation donnee aux comparants, les 

membres du bureau ont signe avec le notaire le present acte. 

Signe: R. BOGAERTS, F. GIBERT et J. BADEN. 

Enregistre a Luxembourg A.C. 1, le 29 decembre 2016 

1LAC/ 2016/ 41951 

Re 9 u soixante quinze euros 

€75,- 

Le Receveur (s) MOLLING 

- POUR EXPEDITION CONFORME - 
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delivree a la Societe sur demande. 

Luxembourg, le 10 janvier 2016 


Cout de cette expedition: 
Timbres: 8,00 € 

Roles: 8,68 € 

16,68 € 
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